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ARTICLES OF MERGER
of

FLORIDA CRUBHED STONE COMPANY
(& Florida corperation)

I accardance with the Florida Bugineas Corporation Act (the “der™), the wndermigned
ofdnm:st\m o corporation and freign livmited fidbility compeny herchy adopt thy ollowing Articles
BT

FIRST: The xact name, form/entity type and jucisdiction for each merging party
aré a1 follows:

Name: Tugadiorion:  Foryp/Betity Tvpe:

Flozida Crusbed Stons Compazy Florida Corperation M Cg) «j m
CEMEX Convtruction Materigls Flarida, LI.C Dolaware  Limited Li#bitity Corgpany ’R:ig ,g_n%

SECOND:  The exact name, form/entity type xud jurizdiction of the surviving party
are as followy: :

Name: Jluviadiction: Parra/Eatty Type:
CEMEX Construction Materials Florida, LLC Delewars  Limited Liakility Company

THIRD: The Agreemaent and Plan of Merger attached hersto a3 Exhibit A und
mude a part hevcof (the “Plan gf Merger™) for murging Florids Crushed Stone Company with
and inte CEMEX Comstriction Materinle Figrida, LLC (the “Merger™) wes spproved and
adopted by Fiorida Crushed Stones Company in accordomes with the applicdhle peovisivns of the
Act by its Board of Directors aud its sols ghisreholder,

FOURTH: The Flan of Merper was approved by CEMEX Coastiuction Materiale
Florida, LLC in aseordance with the spplicabls provisions of the Delewsare Limited Liability
Company Act by its salo member,

FIRTH: "The effective dars of the Marger contemplaed hareby shall be the dute on
which thees Articles of Mrger are fled with the Florida Department of State.

SIXTH: The snrviving enfity i the Mergwr is CRMEX Conptruction Materialg
Plorida, LEC, o limited Yability campeny formed ander the laws of the Stale of Deluwure (the
“Surviving Entity™), and e addrsse of tha prinsjpal place of basiuces of the Swiving Bty is
240 Gusaner Road, Suits 1400, Fouston, Texas 77024,
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SEVENTH: The Burviving Entity: ,
‘w)  apgoiats the Secretary of State of the State of Florids &s its ngmtmc
servico of procees i a proceeding to endorce any obligntion or the rights of dissenfing
ghareholders ¢f Florida Crushed Stone Company.; and

b} #grees o protmptly pay to the disseoting sharshoklers of Florida Crushed
Stone: Company ths amounn, if any, to which they are entitled undcr Sestion 607.1302 of the Act,
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EXHRYRIT 4
[Agreement and Plan of Merger]
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N OF MP

THIS AGREEMENT AND PLAN OF MERGEHR. (this “Azreement”) in dated e of
October 1, 2008, by end betwess CEMEX Construstion Materials Moride, LLC, & Dalaweae
linited Hebility company (“Aoguiring Company™), and Florida Crushed Stose Compeny,
Floride corperation (“Torge Compay™)- Acquiring Company asd Target Company ers
hewwivatler sometioves collectively refrmed to as tha “Conytituens Snnttes™

WHEREBAS, Acquiring Compamy Is a limited lisbility sompany duly formed and existing
under the laws of the Stets of Dulaware;

WHERBAS, Targzt Compuny s a corporation duly incarporated and existing umder the
taws of the Stute of Ploridy; ,

WHRREAS, the tkead of directons ad the sols shaseholder of Tazget Company and the
sole ember of Acquiring Cempany have autherized end ipproved this Agroement and fhe
mumper of Tawgst Company with and into Aequiting Company (the “AMurger™) upon the terms
?:dﬁmpﬁmmnﬁﬂmmmtﬂﬁsﬁymnhthammumquhedbyawlioahh
aw;

WHERBAS, for federe] inoarne tax prirposes, i 15 intemded that the Merger qualify a8 8
tax-free “Hguidenion™ within thi megning of Seotion 352 af the Tutemil Roveus Cods of 1986,
s emnended.

NOW, THEREFORE, in consideratica of the mutusl represestations, werreaties,
covenants and greements conninad in this Agresmert, the parties (o this Agreement, inteiding
Tt ba logally boand, hershy agroo a5 follows:

1.  Mosrger. Upon the terms and sobject $o the sonditions set forth in this Agroemaent,
Flarida Crashed Stone Campany, a Florida eorporation, shall be merged with ind imo CRMEX
Construction Mateciuls Florids, TI.C, a Dolaware limited Babllity company, pursuent to and ia
accordsmor with the spplicable provisions of the Fiorida Business Corporation Act and the
Delawre Limites] Liability Compiesiy Aok, § Del. . §§ 18 - 101 et sey. (the “4x"), the scparate
corpanis scistence of Florida Croshed Srone Copupumy shall eease, aod CEMEX Consmuetivn
Materials Fioride, LIC ghell confinue its mestense ea 8 Delawee Limited Hobility company
under the Act (“Swrviving Emin™).

2.  Effeotive Dmte, The Meper shall be cffective af the tme provided in the
Certificate of Merger a5 fiod with the Scorstary of State of the State of Delaware (the “Effective

Time™),

3.  Bffcct of the Marger, The Margar shall have the effbota ast farth m Scction 13-
209 of the Act, .
L0 20, 82, 1A
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. 4. Qoctifiopte of Farmation; Limited Lighility Company Agreemeny Memburg of
Acquirmpg Cempapy, At the Effective Time: (a) the Certificale of Formation of Acquising
Company &8 it effcct immediziely prior to the Bffcotive Time sball be, ficm and after the
Bffective Time, the catificaw of formation of Strviving Entity uniil theresther wmended or
canceiled in the manner provided by lew; () the Limited Lishiliry Aprecment of
Acquiring Company s in cffest vmiodiately priar to ths Bffective Time shall be, from and after
the Bffective Time, the Lindted Lisbility Company Agresmens of Swviving Eetity wosi
thorenfler arnended or tevminated in the manner provided by law; and (o) the sole member of
Swrviving Entity dhall remain the sola member of Sureiving Bwrity,

3, Aythioriztion. Prior to the Effective Tims, sach of the Constituent Butities shall
t2ke all suol actien (including, without limization, obtaining the approval of thia Agreement and
the Merper by the scls member or bourd of directors and sole shareholder as applicabrle, of each
of the Congtituent Batities) naoessary to consummate the Mecger.

6 Canesllaticn of Shargs, At the Bffestive Tine: (i) all shares of capital stock of
Targel Company cutstending immedistely prior to tw Bffactive Time, shall by virtos of the
Mergor and without any sofion on the payt of the holder thereof, be converted into the right to
Tocarve cadd in the ameunt of $1.00 (USDH) and mmedistely 2ffer such conversion, sech shares
ghall be cancelled; und (ji) each lingited liabiliry company irterest in Acquiring Company
ountstanding fmadiately prior to the Efactive Tincs ahall, by virtue of the Merger and without

* auy action o the part of the holder thaveaf, remain unchanged and sontinus {0 represent in ths

agaregute 100% of the outstending Hmited Hability cortpany mtevasty in Surviving Entity.

7.  Amendment At any fims priar to the Bffective Time, this Agreement may be
amended, to the fullest extent peqmitted by applicabic law, by an agitcwnent in writing duly
adopted and approved by the board of diregtars of Targer Comypeny and the sols wember of
Acguiring Company,

B Abgpdonment, At any tims prior to the Effective Tirns, this Agrecment may b
sbandooed, to the fullesc extent parmiged by applicablo law, by either the bnard of direatgs of
Target Company orthe sole member of Acquiring Conspazy.

9. Mavagerg, The management of the Acquiring Comnpany ie vested in 4 Board of
Minagors consisting of four (4) managers. The naws and business addross of coch of the
maAgers is:

Gilberto Pérsz Tenig Gongdlen Lealio §. White Warl B, Watsen, Jr.
840 Gegsoar Rosd 340 Gussnar Road $40 (feasnee Road 840 Clesxner Road
Buite 1400 Suite 1400 Suite 1400 Suite 1400
Houston, Texas 77024 | Houston, Texes 77024 | Houston, Tenas 77024 | Hounston, Texas
77024

10, Entim Apreement, Thiy

respect thereto,

D go 21,70

t containg the entire egreamant hetwem the
picties with respect to the Merger, and supeysedss all niioar agretments, written or oxal, with
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11, Weavers and Amendinests, ‘This Agreement mzy not be amonded, modifiad,

superaeded, cancelled, rnewed, extedded or waived exscpt by & wiitten nstnuncnt xignsd by the

parties, or, i the cass of 8 wai'wy, by the party waiving complisnce.

12, GoveqingTgw, This Agreemont shall be govemed pud coestreed in sncardance
with the laws of the State of Delaware, without regard to conflicts of lawa principles theeof.

13, Headipes, The headings in this Agrevmont are for referénce pirpases ouly and
shal] not in ony way affect the meaning ot iglerprotation of this Agreement.

14,  Severzbility of Provigions. The invalidity or unenforcezbility of my tem, phrase,

clause, paragraph, reyirletion, covenant, agrecmtnl or other provision of firdy Agreement shall in
80 way wiieet the validity or exforcament of any other provision o any part thercof.

15 Counterpardy. 1hsa®tmmtmyhcumuMmmymmbuo£Wupm
etch of which when so executed shall comstituts ar, criginal copy nmuf. bt al! of which
together shxll he conuidersd bat one in the sams document.
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